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POSTAL BALLOT NOTICE

Dear Member,
Notice of Postal Ballot pursuant to Section 110 of the Companies Act, 2013

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014, that the resolutions appended below are proposed to be passed as Special Resolutions by way
of postal ballot/electronic voting (e-voting). The explanatory statement pertaining to the Resolutions setting out the material
facts and the reasons thereof is provided as part of this notice.

The Board of Directors of the Company (the “Board”) has appointed Mr. Mohan Ram Goenka, Partner, MR & Associates,
Company Secretaries, as the Scrutinizer for conducting the postal ballot and e-voting process in a fair and transparent manner.

Members desiring to vote through postal ballot are requested to carefully read the instructions printed on the reverse of the
postal ballot form, record their assent (for) or dissent (against) therein by filling necessary details and affixing the signature at
the designated place in the said form and return the same in original, duly completed, in the enclosed self-addressed, postage
pre-paid business reply envelope so as to reach the Scrutinizer not later than the close of working hours, i.e., 5.00 p.m. on
Monday, the 25% day of September, 2017.

Members desiring to opt for e-voting are requested to read the notes to the notice under the section “Voting through electronic
means”.

Upon completion of the scrutiny of the Forms, the Scrutinizer will submit his report. The result of the postal ballot will be
announced by any of the Directors of the Company on Wednesday, the 27t day of September, 2017. The aforesaid result would
be displayed at the Registered Office of the Company, intimated to the Stock Exchanges where the shares of the Company are
listed and displayed along with the Scrutinizer's report on the Company's website viz. www.oclindialtd.in.

SPECIAL RESOLUTION TO BE PASSED THROUGH POSTAL BALLOT:
Item No. 1
To consider and if thought fit, to pass, with or without modification, the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Sections 41,42, 62, 71 and all other applicable provisions and rules, if any, of the
Companies Act, 2013 including any statutory modification(s) or re-enactment thereof for the time being in force and as may be
enacted from time to time (the “Act”), Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements)
Regulations, 2009 (“ICDR Regulations”), Securities and Exchange Board of india (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 ("SEBI Takeover Regulations”) and in accordance with the enabling provisions of
the Memorandum and Articles of Association of the Company, and in accordance with the regulations/guidelines/circulars/
press notes/clarifications issued by the Government of India (“GOF"), the Securities and Exchange Board of India (“SEBF"),
Reserve Bank of india (“RBI"), the Foreign Investment Promotion Board (“FIPB”), the Stock Exchanges where the shares of the
Company are listed (“Stock Exchanges”) and/or any other competent authorities and clarifications thereof, issued from time to
time, the applicable provisions of the Foreign Exchange Management Act, 1999 (*FEMA”) as amended, the Foreign Exchange
management (Transfer or issue of Security by a Person Resident Outside India) Regulations, 2000, as amended up to date
and subject to such approvals, consents, permissions and sanctions of the Ministry of Finance (Department of Economic
Affairs), the Ministry of Commerce & industry (FIPB/Secretariat for Industrial Assistance), GOI, SEBJ, RBI, Stock Exchanges and
all other appropriate authoarities, institutions or bodies and subject to such conditions and madification(s) as may be prescribed
by them while granting such approvals, consents, permissions and sanctions, to the extent applicable, which may be agreed
to by the Board of Directors of the Company (hereinafter referred to as the “Board” which expression shall be deemed to include
any Committee(s), constituted/to be constituted by the Board to exercise its powers including the powers conferred by this
resolution), consent of the members be and is hereby accorded to the Board to create, issue, offer and allot (including with
provisions for reservation on firm and/or competitive basis, of such part of issue and for such categories of persons, as may be
permitted) either in India or in the course of international offering(s) in one or more foreign markets, Equity Shares of the
Company with a face value of Rs. 2/- (Rupees Two) each (the “Equity Shares”), Global Depository Receipts ("GDRs"), American
Depository Receipts (“ADRs"), Foreign Currency Convertible Bonds (*FCCBs”") and/or other financial instruments convertible



into Equity Shares (including warrants, or otherwise), Fully Convertible Debentures, Partly Convertible Debentures, Non-
Convertible Debentures with warrants and/or Convertible Preference Shares or any security convertible into Equity Shares (all
of which are hereinafter collectively referred to as the “Securities”) or any combination of Securities, in one or more tranches,
through public and/or private offerings and/or on preferential allotment basis or any combination thereof or by issue of prospectus
and/or placement document/or other permissibie/requisite offer document to any eligible person(s), including but not limited
to Foreign Institutional Investors (‘FHs"), Foreign Portfolio Investors (‘FPIs”), Qualified Institutional Buyers (“QIBs”) in accordance
with Chapter VIIi of the ICDR Regulations, or otherwise, foreign/resident investors (whether institutions, incorporated bodies,
mutual funds, individuals or otherwise), venture capital funds (foreign or Indian), foreign institutional investors, Indian and/or
multilateral financial institutions, mutual funds, pension funds, and/or any other categories of investors (collectively called the
“Investors”) whether or not such Investors are members of the Company, as may be decided by the Board at its discretion and
permitted under applicable laws and regulations for an aggregate amount not exceeding Rs. 3000 Crore (Rupees Three
Thousand Crore) or its equivalent of any other foreign currencies, which upon conversion of all securities so issued or allotted,
could give rise to the issue of Equity Capital of an aggregate face value upto Rs. 2.50 crore divided into 1,25,00,000 Equity
Shares of Rs. 2/- each of the Company, exclusive of such premium as may be fixed on such Securities by offering the Securities
through public issue(s), private placement(s), or a combination thereof at such a time or times, at a discount (including but not
limited to any discount as may be permitted under Chapter VIl of the SEBI ICDR Regulations) or a premium permitted under
applicable laws, as may be deemed appropriate by the Board at its absolute discretion at the time of issue and allotment of the
Securities considering the prevailing market conditions and other relevant factors and wherever necessary in consultation with
the book running lead managers/underwriters/ advisors for such issue.

RESOLVED FURTHER THAT if any issue of Securities is made by way of a Qualified Institutional Placement (“QIP") in terms of
Chapter VIl of the SEBI ICDR Regulations, the allotment of Securities, or any combination of Securities as may be decided by
the Board shall be completed within 12 (twelve) months from the date of this Resolution or such other time as may be allowed
under the SEBI ICDR Regulations from time to time at such a price being not less than the price determined in accordance with
the pricing formula provided under Chapter VIII of the SEBI ICDR Regulations as may be amended from time to time and the
Securities shall not be eligible to be sold for a period of 12 {twelve) months from the date of allotment, except on a recognized
stock exchange, or except as may be permitted from time to time under the SEB| ICDR Regulations. The Company may, in
accordance with applicable law, offer a discount of not more than 5% (five per cent) or such percentage as permitted under
applicable law on the price calculated in accordance with the pricing formula provided under the SEBI ICDR Reguiations as
may be amended from time to time.

RESOLVED FURTHER THAT in the event of issue of Securities by way of QIP the relevant date on the basis of which the price of
the Securities shall be determined as specified under ICDR Regulations, shall be the date of the meeting in which the Board
or the Committee of Directors duly authorized by the Board (“Committee”) decides to open the proposed issue for Securities or
such other time as may be decided by the Board and as permitted by the ICDR Regulations, subject to any relevant provisions
of applicable laws, rules and regulations as amended from time to time, in relation to the proposed issue of the Securities.

RESOLVED FURTHER THAT the Securities to be, created, issued, offered and allotted shall be subject to the following terms and
conditions:

a) The Securities shall be subject to the provisions of Memorandum and Articles of Association of the Company and in
accordance with the terms of this Resolution;

b)  The Equity Shares so issued or the convertible Securities upon conversion into Equity Shares, shall rank pari passu in all
respects with the existing Equity Shares of the Company in all respects including the entitiement of dividend: and

c)  The number and/or price of the Securities or the underlying Equity Shares issued on conversion of Securities convertible
into Equity Shares shall be appropriately adjusted for corporate actions such as bonus issue, rights issue, stock split,
merger, demerger, transfer of undertaking, sale of division or any such capital or corporate restructuring.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize and approve the offering circular/placement
document for the proposed issue of the Securities and to authorize any director or directors of the Company or any other officer
or officers of the Company to sign the above documents for and on behalf of the Company together with the authority to amend,
vary or modify the same as such authorized persons may consider necessary, desirable or expedient and for the purpose
aforesaid to give such declarations, affidavits, certificates, consents and/ or authorities as may, in the opinion of such authorized
person, be required from time to time, and to arrange for the submission of the offering circular/placement document, and any
amendments and supplements thereto with any applicable stock exchanges (whether in India or abroad), government and
regulatory authorities, institutions or bodies, as may be required.

RESOLVED FURTHER THAT subject to the applicable laws, for the purpose of giving effect to the issuance of Securities, the
Board or any Committee is hereby authorized on behalf of the Company to do all such acts, deeds and things thereof in its
absolute discretion as it deems necessary or desirable in connection with the issue of the Securities, including, without
limitation to the following:



a) decide the date for the opening and closing of the issue of Securities, including determining the form and manner of the
issue, including the class of investors to whom the Securities are to be issued and allotted, number of Securities to be
allotted, issue price, face value, execution of various transaction documents;

b) finalization of the allotment of the Securities on the basis of the subscriptions received;

¢) finalization of, and arrangement for the submission of the preliminary and final offering circulars/prospectus(es)/offer
document(s), and any amendments and supplements thereto, with any applicable government and regulatory authorities,
institutions or bodies, as may be required:

d) approval of the preliminary and final offering circulars/placement document/prospectus/offer document {including amending,
varying or modifying the same, as may be considered desirable or expedient) as finalized in consultation with the book
running lead managers/underwriters/ advisors, in accordance with ail applicable rules, regulations and guidelines;

e) entering into any arrangement for managing, underwriting and marketing the proposed offering of Securities and to
appoint, in its absolute discretion, managers (including lead managers), investment bankers, merchant bankers,
underwriters, guarantors, financial and/or legal advisors, depositories, custodians, paying and conversion agents, listing
agents, escrow banks/agents and sign all applications, filings, deeds, documents, memorandum of understanding and
agreements with any such entities and to pay any fees, commissions, remunerations, and expenses in connection with
the proposed offering of the Securities:

f) approval of the deposit agreement(s), the purchase/underwriting agreement(s), the trust deed(s), the indenture(s), the
master/global GDRs/ADRs/FCCBS/other certificate representing the Securities, letters of allotment, listing application,
engagement letter(s), memorandam of understanding and any other agreements or documents, as may be necessary in
connection with the issue/offering (including amending, varying or modifying the same, as may be considered desirable or
expedient), in accordance with all applicable laws, rules, regulations and guidelines;

g) finalization of the basis of allotment in the event of oversubscription;

h) authorization of any director or directors of the Company or other officer or officers of the Company, including by the grant
of power of attorneys, to do such acts, deeds and things as the authorized person in its absolute discretion may deem
necessary or desirable in connection with the issue and allotment of the securities;

i) seeking, if required, the consent of the Company’s lenders, parties with whom the Company has entered into various
commercial and other agreements, all concerned government and regulatory authorities in India or outside India, and any
other consents that may be required in connection with the issue and allotment of the Securities;

i) seeking the listing of the Securities on any Indian or international stock exchange, submitting the listing application to such
stock exchange and taking all actions that may be necessary in connection with obtaining such listing;

k) deciding the pricing and terms of the Securities, and all other related matters, including taking any action on two way
fungibility for conversion of underlying equity shares into FCCBs/GDRs/ADRSs, as per applicable laws, regulations or
guidelines;

I) open one or more bank accounts in the name of the Company in Indian currency or foreign currency(ies) with such bank or
banks in India and/or such foreign countries as may be required in connection with the aforesaid issue, including with any
escrow bank;

m) to settle all questions, difficulties or doubts that may arise in regard to such issue(s) or aillotments and utilization of the
issue proceeds as it may, in its absolute discretion deem fit, without being required to seek any further consent or approval
of the member or otherwise, to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution, and accordingly any such action, decision or direction of the Board shall be binding on all
the members of the Company; and

n) all such acts, deeds, matters and things as the Committee may, in its absolute discretion, consider necessary, proper,
expedient, desirable or appropriate for making the said issue as aforesaid and to settle any question, query, doubt or
difficulty that may arise in this regard including the power to allot under subscribed portion, if any, in such manner and to
such persons(s) as the Board, may deem fit and proper in its absolute discretion to be most beneficial to the Company.

RESOLVED FURTHER THAT the Company may enter into any arrangement with any agency or body authorized by the Company
for the issue of depositary receipts representing the underlying equity shares issued by the Company in registered or bearer
form with such features and attributes as are prevalent in international capital markets for instruments of this nature and to
provide for the tradability or free transferability thereof as per international practices and regulations (including listing on one or
more stock exchange(s) inside or outside India) and under the forms and practices prevalent in the international markets,



RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid issue of Securities may have all or
any of the terms or combinations of the terms in accordance with the prevalent market practice including but not limited to terms
and conditions relating to payment of interest, dividend, premium or the redemption at the option of the Company and/or
holders of any Securities including terms or issue of additional Equity Shares or variations of the price or period of conversion
of Securities into Equity Shares or issue of Equity Shares during the period of the Securities or terms pertaining to voting rights
or option(s) for early redemption of Securities. Provided that the issue of all Equity Shares referred to above shall rank pari
passu with the existing Equity Shares of the Company in all respects, including the entitiement of dividend.

RESOLVED FURTHER THAT in event the Board decides to issue debt- based securities including but not limited to Foreign
Currency Convertible Bonds (“FCCBs"), Fully Convertible Debentures, Partly Convertible Debentures, Non-Convertible
Debentures with warrants, the consent of the Company be and is hereby accorded pursuant to section 180(1)(c) and other
applicable provisions of the Companies Act, 1956 to the Board of Directors (which expression shall include a duly constituted
Committee thereof) of the Company for making such borrowings by way of debt based securities to the extent of Rs. 3000
crores in addition to the already approved borrowing limits under Section 180(1)(c) of the Companies Act, 2013 by the shareholders
at the Annual General Meeting held on September 13, 2014.

RESOLVED FURTHER THAT consent of the Company be and is hereby granted in terms of sections 180(1)(a) and all other
applicable provisions, if any, of the Companies Act, 2013 to the Board of Directors to create mortgage and/or charge upto Rs.
3000 crores, in addition to mortgages/charges created/to be created by the Company pursuant to already approved limits
under Section 180(1)(a) of the Companies Act, 2013, in such form and manner and with such ranking and at such time and on
such terms as the Board may determine on all or any of the moveable and/or immovable properties of the Company, both
present or future, and/or the whole or any part of the undertakings of the Company for securing any or all of the securities (if they
comprise fully/partly secured debt instruments) together with interest, further interest thereon, compound interest in case of
default, accumulated interest, remuneration of the Trustees, premium (if any) on redemption, all other costs, charges and
expenses payable by the Company in terms of the Trust Deed/Other Documents to be finalized and executed by the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein conferred on it, to
any Committee, any other one or more Director(s) of the Company to give effect to the aforesaid Resolution and thereby such
Committee or one or more such Directors as authorized are empowered to take such steps and to do all such acts, deeds,
matters and things and accept any alterations or modifications as they may deem fit and proper and give such directions as
may be necessary to settle any question or difficulty that may arise in this regard.”

By Order of the Board

Place: New Delhi.
Dated: May 10, 2017. sd/-
Rachna Goria
GM (Legal) & Company Secretary
FCS - 6741

NOTES:

1. The Explanatory Statement and reasons for the proposed Special Resolutions pursuant to Section 102 of the Act setting out
material facts are annexed to the Notice.

2. The Company has appointed Mr. Mohan Ram Goenka, Partner, MR & Associates, Company Secretaries, as Scrutinizer for
conducting this Postal Ballot voting process in a fair and transparent manner.

3. The postal ballot notice is being sent to all the Members, whose names appear in the Register of Members/list of Beneficial
Owners, received from National Securities Depository Limited (NSDL)/Central Depository Services (India) Limited (CDSL)
as on August 11, 2017.

4. Member(s) desiring to exercise vote can do so either by sending Postal Ballot Form or by using e-voting facility.

5. Incase a member(s) desires to exercise vote through postal ballot form, he/she is requested to carefully read the instructions
printed on the postal ballot form. After completing the enclosed postal ballot form, send the self-addressed business reply
envelope to Scrutinizer. Postage will be borne and paid by the Company.

6. The notice of postal ballot along with form will also be available on the Company's website www.oclindialtd.in.



EXPLANATORY STATEMENT
(Pursuant to Section 102(1) of the Companies Act, 2013)

Item No. 1

With a view to accelerate the growth of the Company through organic as well as inorganic expansions, the Shareholders had
passed a special resolution through postal ballot on September 20, 2016 pursuant to Sections 41, 42, 62, 71, 180 and other
applicable provisions of the Companies Act, 2013 and other applicable laws and accorded their consent to the Board of
Directors with respect to issue and allotment of securities, borrowing, creation of mortgage and/or charge, as permitted under
applicable laws and regulations, by offering through public issue(s), private placement(s), or a combination thereof.

The allotment of securities on preferential basis was to be done within a period of twelve months from the date of the special
resolution. Since, the period of twelve months is expiring on September 19, 2017, a fresh special resolution is required to be
passed. Hence, the resolution is proposed and commended by the Directors.

None of the Directors or Key Managerial Personnel of the Company or their relatives is concerned or interested in the Resolution
set out at item No. 1 above.
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POSTAL BALLOT FORM

(Pursant to Sectlon 110 of the Compames Act 201 3) .
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INSTRUCTIONS

In compliance with Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and provisions of Section 110 of the
Companies Act, 2013 read with Companies (Management and Administration) Rules, 2014, the Company is pleased to provide Electronic Voting (hereinafter
referred as “e-voting”) facility as an alternative for the members holding shares in demat form and physical form which would enable them to cast their votes
electronically, instead of dispatching the physical Postal Ballot form through post. The Company has engaged the services of National Securities Depository
Limited (NSDL) to provide e-voting facility to its Members.

PROCESS AND MANNER FOR MEMBERS OPTING FOR E-VOTING:

(A) In case a Member receives an e-mail from NSDL [for members whose e-mail Ids are registered with the Company/Depository Participant(s)]:-

@

(vil)
(vif)
()
)
(xi)

Open e-mail and open PDF file viz; “OCL e-Voting.pdf” with your Client ID (in case shares are held in demat mode) or Folio No.(in case you are
holding shares in physical mode) as default password. The said PDF file contains your “user ID” and “password” for e-voting. Please note that the
password is an initial password.

Launch internet browser by typing the following URL: https:/Amww.evoting.nsdl.com
Click on “Shareholder - Login™.
Insert user 1D and password as initial password noted in step (i) above. Click “Login”

“Password change” menu appears. Change the password with new password of your choice with minimum 8 digits/ characters or combination the
two. Note the new password. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

Home page of “e-Voting” opens. Click on “e-Voting: Active E-voting Cycles”.

Select "EVEN" (Electronic Voting Event Number) of OCL India Limited.

Now you are ready for e-Voting as “Cast Vote” page opens.

Cast your vote by selecting appropriate option and click on “Submit” and also click on “Confirm” when prompted.
Upon confirmation, the message “Vote cast successfully” will be displayed.

Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii) For the votes to be considered valid, the corporate and institutional shareholders (companies, frusts, societies, etc.) are required to send a scanned

copy (PDF/JPG format) of the relevant Board Resolution/ Appropriate Authorization etc. together with attested specimen signature of the duly
authorized signatory(ies) to the Scrutinizer through e-mail at mailto:goenkamohan@hotmail.com or goenkamohan@gmail.com with a copy marked
to evoting@nsdi.co.in

(xiil) In case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and e-voting user manual for shareholders available

atthe “Downloads” section of www.evoting.nsdl.com.

(B) In case a Members receives physical copy of the Postal Ballot Notice [for members whose email Ids are not registered with the Company/ Depository
Participant(s) or requesting physical copy}:

0
i)

User ID and initial password is provided at the bottorn of the Postal Ballot Form.
Please foltow all steps from Sr. No. (ii) to (xii) above, to cast your vote

(C) PROCESS AND MANNER FOR MEMBERS OPTING FOR PHYSICAL VOTING.

0

(it)
(i)

()

(]
(i)

(vif)

A Member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and send it to the Scrutinizer in the enclosed self-
addressed business reply envelope. However, Postal Ballots deposited in person or sent by courier or by registered/speed post, at the expense of
the Member, will also be accepted. No other form or photocopy of the Postal Ballot form will be accepted.

The self-addressed envelope bears the address of the Scrutinizer appointed by the Board of the Directors of the Company.

The Postal Ballot Form should be completed and signed by the Member and in case of joint holding, the Form should be completed and signed by
the first named Member and in his absence by the next named Member, as per the specimen signature registered with the Company or furnished
by National Securities Depository Limited/Central Depository Services (india) Limited fo the Company, in respect of shares held in the physical form
or dematerialized form respectively.

In case of shares held by companies, trusts, societies etc., completed Postal Ballot Form should be accompanied by a certified copy of the Board
Resolution / appropriate Authorization with the specimen signature(s) of the authorized signatory(ies), duly attested.

Unsigned, incomplete and incorrect Postal Ballot Form will be rejected.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than close of working hours on Monday, 25" day of September 2017 at
the following address. Postal Ballot Forms received after the said date will be treated as if reply from such Members has not been received.

Shri Mohan Ram Goenka,

Scrutinizer

Unit: OCL India Limited

Clo- C.B. Management Services (P) Ltd.
P.22, Bondel Road, Kolkata-700 019.

A Member may request for a duplicate ballot form, if so required, from M/s. C B Management Services (P) Ltd, P-22, Bondel Road, Kolkata-19, fill
in the details and send the same to the Scrutinizer at the address mentioned in (vi) above. The consent must be accorded by recording the assent
in the Column ‘FOR’ and dissent in the Column ‘AGAINST’ by placing a tick mark (v ) in the appropripriate column

(viii) There shall be one ballot for every Folio / DP |1 & Client ID irrespective of the number of joint holders.

(D) GENERAL INSTRUCTIONS:

0

The e-voting period commences on Sunday, 27" August, 2017 (from 09:00 a.m. IST) and ends on Monday, 25" September, 2017 (upto 05:00 p.m.
IST). )

The voting rights of Members shall be in proportion to their shares of the paid up equity share capital of the Company as on 11" August, 2017.

Amember can opt for only one mode of voting, i.e., either through e-voting or by postal ballot. If a Member casts votes by both modes, then voting
done through e-voting shall prevail and ballot shall be treated as invalid.

Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed envelope.
The results of the postal ballot would be announced on Wednesday, 27" September, 2017 at the Registered Office of the Company.
The results declared along with Scrutinizer’s report shall be placed on the Company’s website www.oclindialtd.in .



